AsFiled With the Securities and Exchange Commission on August 14, 2007
Registration No. 333-

U.S. SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM SB-2
Registration Statement
Under the Securities Act of 1933

Cinnabar Venturesinc.

(Name of Small Business I ssuer in Its Charter)

NEVADA 1000 N/A
(State or Other Jurisdiction of (Primary Standard Industrial (I.R.S. Employer
Incorporation or Organization) Identification No.) Classification Code Number)

#291 — 38 Pearson Street
Saint Johns, Newfoundland A1A 3R1 (902)482-3456
(Address of principal Executive Offices) (Telephone & Fax Number)

Val-U-Corp Services, Inc.
1802 N. Carson St., Suite 212
Carson City, NV 89701-9141 (800) 555-0738 (775) 887-0738
(Name and Address of Agent for Service) (Telephone Number) (Fax Number)

Approximate Date of Commencement of Proposed Sale to the Public: As soon as practicable after the effective date of this Registration
Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, check the following box. X

If this Form isfiled to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. []

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. []

If this Form is a post-effective anendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. []

If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. []

CALCULATION OF REGISTRATION FEE

Title of Each Proposed Proposed
Class of Maximum Maximum
Securities Offering Aggregate Amount of
to be Amount to be Price Offering Registration
Registered Registered Per Share(2) Price (3) Fee (1)
Common Stock
Shares 1,340,000 $0.10 $134,000 $4.11

(1) Registration Fee has been paid via Fedwire.
(2) Based on the last sales price in November 2006.
(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective
date until the registrant shall file a further amendment which specifically states that this registration statement shall
thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement
shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.




PROSPECTUS

Cinnabar Ventures Inc.
1,340,000 shares of Common Stock at $.10 per share

The selling shareholders named in this prospectus are offering all of the shares of common stock offered
through this prospectus. Cinnabar Ventures Inc. will not receive any proceeds from the sale of shares by the
selling shareholders.

Our common stock is presently not traded on any market or securities exchange.

The sales price to the public was based on the last sale price at $0.10 per share for a total of $134,000. The
price of $0.10 per share is a fixed price until the shares are listed on the OTC Bulletin Board or other national
exchange, and thereafter at prevailing market prices or privately negotiated prices.

Investors in the Common Stock should have the ability to lose their entire investment since an investment
in the Common Stock is speculative and subject to many risks, including the question as to whether we
can continue as a going concern and our need to raise operating capital. See section entitled “Risk
Factors” on Page 4.

Neither the Securities Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.
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SUMMARY

You should read the following summary together with the more detailed business information and the
financial statements and related notes that appear elsewhere in this registration statement. In this document,

unless the context otherwise denotes, references to “we”, “us”, “our”, “Cinnabar” and “Cinnabar Ventures”
are to Cinnabar Ventures Inc.

Cinnabar Ventures Inc. was incorporated in Nevada on May 24, 2006 to engage in the acquisition,
exploration and development of natural resource properties. We are an exploration stage company with no
revenues and limited operating history. The principal executive offices are located at #291 — 38 Pearson
Street, Saint Johns, Newfoundland, Canada A1A 3R1. The telephone number is (902)482-3456.

We received our initial funding of $5,000 through the sale of common stock to our directors in June 2006
(5,000,000 shares at $0.001) and $22,400 from sales of common stock to investors from the period of August
2006 through November 2006. In August 2006 we offered and sold 240,000 common stock shares at $0.01
per share to 6 non-affiliated private investors for proceeds of $2,400. In September 2006 we offered and sold
1,000,000 common stock shares at $0.01 per share to 12 non-affiliated private investors for proceeds of
$10,000. In November 2006 we offered and sold 100,000 common stock shares at $0.10 per share to 20 non-
affiliated private investors for proceeds of $10,000.

From inception until the date of this filing we have had limited operating activities. Our audited financial
statements for the period ended May 31, 2007 report no revenues and a net loss of $24,734. Our independent
auditors have issued an audit opinion for Cinnabar which includes a statement expressing substantial doubt
as to our ability to continue as a going concern.

Our mineral claim has been acquired per Quebec government requirements and we hired a professional
geologist to prepare a geological report. We have not yet commenced any exploration activities on the claim.
Our property, known as the Barou Claims may not contain any mineral reserves and funds that we spend on
exploration will be lost. Even if we complete our current exploration program and are successful in
identifying a mineral deposit we will be required to expend substantial funds to bring our claim to
production.

OFFERING

Securities Being Offered Up to 1,340,000 shares of common stock. The securities being offered are
those of the existing shareholders only.

Price per share $0.10, based on the last sales price in November 2006. The price of $0.10

per share is a fixed price until the securities are listed on the OTC Bulletin
Board or other national exchange, and thereafter at prevailing market prices
or privately negotiated prices.

Securities Issued
and Outstanding 6,340,000 shares of common stock were issued and outstanding as of the
date of this prospectus.

Use of Proceeds We will not receive any proceeds from the sale of the common stock by the
selling shareholders.

Plan of Distribution We are unaware of the nature and timing of any future sales of our common
stock by existing security shareholders.



Risk Factors
An investment in these securities involves an exceptionally high degree of risk and is extremely speculative
in nature. Following are what we believe to be all the material risks involved if you decide to purchase

shares in this offering,.

Risks Associated With Our Company:

We are an exploration stage company but have not yet commenced exploration activities on our claim. We
expect to incur operating losses for the foreseeable future.

We have not yet commenced exploration on the Balou Claims. Accordingly, we have no way to
evaluate the likelihood that our business will be successful. We were incorporated on May 24, 2006
and to date have been involved primarily in organizational activities and the acquisition of the
mineral claim. We have not earned any revenues as of the date of this prospectus. The likelihood of
success must be considered in light of the problems, expenses, difficulties, complications and delays
encountered in connection with the exploration of the mineral properties that we plan to undertake.
These potential problems include, but are not limited to, unanticipated problems relating to
exploration, and additional costs and expenses that may exceed current estimates. Prior to
completion of our exploration stage, we anticipate that we will incur increased operating expenses
without realizing any revenues. We expect to incur significant losses into the foreseeable future. We
recognize that if we are unable to generate significant revenues from development and production of
minerals from the claim, we will not be able to earn profits or continue operations. There is no
history upon which to base any assumption as to the likelihood that we will prove successful, and it
is doubtful that we will generate any operating revenues or ever achieve profitable operations. If we
are unsuccessful in addressing these risks, our business will most likely fail.

Our independent auditor has issued an audit opinion for Cinnabar Ventures Inc. which includes a statement
describing our going concern status. Our financial status creates a substantial doubt whether we will
continue as a going concern.

As described in Note 1 of our accompanying financial statements, our lack of operations and any
guaranteed sources of future capital create substantial doubt as to our ability to continue as a going
concern. If our business plan does not work, we could remain as a start-up company with limited
operations and revenues.

Because management has no experience in mineral exploration, our business has a higher risk of failure.

Our management has no professional training or technical credentials in the field of geology. As a
result, they may not be able to recognize and take advantage of potential acquisition and exploration
opportunities in the sector without the aid of qualified geological consultants. Their decisions and
choices may not take into account standard engineering or managerial approaches mineral
exploration companies commonly use. Consequently our operations, earnings and ultimate financial
success may suffer irreparable harm as a result.

There is the risk that our property does not contain any known bodies of ore resulting in any funds spent on
exploration being lost.

There is the likelihood of our mineral claim containing little or no economic mineralization or
reserves of minerals. We have a geological report and the claim has been acquired per Quebec



regulations. However, there is the possibility that our claim does not contain any reserves, resulting
in any funds spent on exploration being lost.

Because we have not surveyed the claim, we may discover mineralization on the claim that is not within our
claim boundaries.

While we have conducted a mineral claim title search, this should not be construed as a guarantee of
claim boundaries. Until the claim is surveyed, the precise location of the boundaries of the claim
may be in doubt. If we discover mineralization that is close to the claim boundaries, it is possible
that some or all of the mineralization may occur outside the boundaries. In such a case we would not
have the right to extract those minerals.

If we discover commercial reserves of precious metals on our mineral property, we can provide no assurance
that we will be able to successfully advance the mineral claims into commercial production.

If our exploration program is successful in establishing ore of commercial tonnage and grade, we
will require additional funds in order to advance the claim into commercial production. Obtaining
additional financing would be subject to a number of factors, including the market price for the
minerals, investor acceptance of our claims and general market conditions. These factors may make
the timing, amount, terms or conditions of additional financing unavailable to us. The most likely
source of future funds is through the sale of equity capital. Any sale of share capital will result in
dilution to existing sharecholders. We may be unable to obtain any such funds, or to obtain such funds
on terms that we consider economically feasible and you may lose any investment you make in this
offering.

If access to our mineral claim is restricted by inclement weather, we may be delayed in our exploration and
any future mining efforts.

Access to the property is only via float plane or helicopter in the summer or ski plane in the winter.
It is possible that severe weather could restrict access to our claim. Winters last from late October to
late April with short, cool summers. If access to the claim is restricted we would be delayed in our
exploration timetable.

Government regulation or other legal uncertainties may increase costs and our business will be negatively
affected.

There are several governmental regulations that materially restrict mineral claim exploration and
development. Under Canadian mining law, engaging in certain types of exploration requires work
permits, the posting of bonds, and the performance of remediation work for any physical disturbance
to the land. While these current laws will not affect our initial exploration phase, if we identify
exploitable minerals and proceed to excavation operations on the claim, we will incur regulatory
compliance costs based upon the size and scope of our operations. In addition, new regulations could
increase our costs of doing business and prevent us from exploring for and the exploitation of ore
deposits. In addition to new laws and regulations being adopted, existing laws may be applied to
mining that have not as yet been applied. These new laws may increase our cost of doing business
with the result that our financial condition and operating results may be harmed.

Because our current officer has other business interests, she may not be able or willing to devote a sufficient
amount of time to our business operations, causing our business to fail.



Stephanie Wood, our sole officer, currently devotes approximately 5 hours per week providing
management services to us. While she presently possesses adequate time to attend to our interests, it
is possible that the demands on her from her other obligations could increase. The result being she
would no longer be able to devote sufficient time to the management of our business. This could
negatively impact our business development.

There is no current public market for our securities. We have no current public offering and no proposed
public offering of our equity. As our stock is not publicly traded, investors should be aware they probably
will be unable to sell their shares and their investment in our securities is not liquid.

We are not registered on any public stock exchange; however, we plan to contact a market maker to
obtain a listing for trading on the OTC Electronic Bulletin Board. We do not know when we will be
able to contact the market maker, and there is no guarantee of trading volume or trading price levels
sufficient for investors to sell their stock, recover their investment in our stock, or profit from the
sale of their stock.

The trading in our shares will be regulated by Securities and Exchange Commission Rule 15g-9 which
established the definition of a “penny stock.”

Our shares are defined as a penny stock under the Securities and Exchange Act of 1934, and rules of
the Commission. The Exchange Act and such penny stock rules generally impose additional sales
practice and disclosure requirements on broker-dealers who sell our securities to persons other than
certain accredited investors who are, generally, institutions with assets in excess of $5,000,000 or
individuals with net worth in excess of $1,000,000 or annual income exceeding $200,000 ($300,000
jointly with spouse), or in transactions not recommended by the broker-dealer. For transactions
covered by the penny stock rules, a broker-dealer must make a suitability determination for each
purchaser and receive the purchaser's written agreement prior to the sale. In addition, the broker-
dealer must make certain mandated disclosures in penny stock transactions. This includes, the actual
sale or purchase price and actual bid and offer quotations, the compensation to be received by the
broker-dealer and certain associated persons, and deliver certain disclosures required by the
Commission. Consequently, the penny stock rules may make it difficult for our shareholders to
resell any shares, if at all.

We will incur ongoing costs and expenses for SEC reporting and compliance. Without revenue we may not
be able to remain in compliance, making it difficult for investors to sell their shares, if at all.

We plan to contact a market maker immediately following the effectiveness of this registration
statement and apply to have the shares quoted on the OTC Electronic Bulletin Board. To be eligible
for quotation, issuers must remain current in their filings with the SEC. In order for us to remain in
compliance we will require cash to cover the cost of these filings, which could comprise a substantial
portion of our available cash resources. If we are unable to remain in compliance it may be difficult
for our shareholders to resell any shares, if at all.

Forward Looking Statements

This prospectus contains forward-looking statements that involve risk and uncertainties. We use words such

as “anticipate”, “believe”, “plan”, “expect”, “future”, “intend”, and similar expressions to identify such
forward-looking statements. Investors should be aware that all forward-looking statements contained within



this filing are good faith estimates of management as of the date of this filing. Our actual results could differ
materially from those anticipated in these forward-looking statements for many reasons, including the risks
faced by us as described in the “Risk Factors” section and elsewhere in this prospectus.

Use of Proceeds

We will not receive any proceeds from the sale of the common stock offered through this prospectus by the
selling shareholders.

Determination of Offering Price

We determined this offering price, based upon the price of the last sale of our common stock to investors.
The price of $0.10 per share is a fixed price until the securities are listed on the OTC Bulletin Board or other
national exchange, and thereafter at prevailing market prices or privately negotiated prices.

Dividend Policy

We have never declared or paid any cash dividends on our common stock. We currently intend to retain
future earnings, if any, to finance the expansion of the business. As a result, we do not anticipate paying any
cash dividends in the foreseeable future.

Selling Shareholders

The selling shareholders named in this prospectus are offering all of the 1,340,000 shares of common stock
offered. The shares include the following:

1. 1,340,000 shares of our common stock that the selling shareholders acquired from us in an
offering that was exempt from registration pursuant to Section 4(2) as amended of the
Securities Act of 1933 and completed in November, 2006.

The following table provides as of the date of this registration statement, information regarding the beneficial
ownership of our common stock held by each of the selling shareholders, including:

The number of shares owned by each prior to this offering;

The total number of shares that are to be offered for each;

The total number of shares that will be owned by each upon completion of the offering;
The percentage owned by each; and

The identity of the beneficial holder of any entity that owns the shares.

Nk W=

To the best of our knowledge, the named parties in the table that follows are the beneficial owners and have
the sole voting and investment power over all shares or rights to the shares reported. In addition, the table
assumes that the selling shareholders do not sell shares of common stock not being offered through this
prospectus and do not purchase additional shares of common stock. The column reporting the percentage
owned upon completion assumes that all shares offered are sold, and is calculated based on 6,340,000 shares
outstanding as of the date of this prospectus.



Shares Total of Total Percent

Owned Prior Shares Shares Owned
Name of To This Offered After After
Selling Shareholder Offering For Sale Offering Offering
Brad Dow 40,000 40,000 0 0
Bill Holt 40,000 40,000 0 0
Tony Chow 40,000 40,000 0 0
Trinity Ho 40,000 40,000 0 0
Ron Ayling 40,000 40,000 0 0
Tim Worth 40,000 40,000 0 0
Denny Anderson 100,000 100,000 0 0
Charles Curtis 100,000 100,000 0 0
Dave Neal 100,000 100,000 0 0
Jack Hardy 100,000 100,000 0 0
Richard Johnstone 100,000 100,000 0 0
Chris McLeod 100,000 100,000 0 0
Mike Smith 100,000 100,000 0 0
Joe Hansen 100,000 100,000 0 0
Penny Nelson 100,000 100,000 0 0
Ben Miller 100,000 100,000 0 0
Rod Scobi 5,000 5,000 0 0
Kevin Kriby 5,000 5,000 0 0
Carl Herson 5,000 5,000 0 0
Jim Stone 5,000 5,000 0 0
Frank Hare 5,000 5,000 0 0
Dan Scott 5,000 5,000 0 0
Dave Currie 5,000 5,000 0 0
Peter Kung 5,000 5,000 0 0
John Burns 5,000 5,000 0 0
Frank Healey 5,000 5,000 0 0
George Perry 5,000 5,000 0 0
Dave Dodge 5,000 5,000 0 0
Pete Goodman 5,000 5,000 0 0
Sam Cook 5,000 5,000 0 0
Adrian Noel 5,000 5,000 0 0
Peter Hanson 5,000 5,000 0 0
James Hunt 5,000 5,000 0 0
Phil Hagen 5,000 5,000 0 0
Ken Hardy 5,000 5,000 0 0
Jim Tyre 5,000 5,000 0 0

To our knowledge, none of the selling shareholders:

1. Has had a material relationship with Cinnabar other than as a shareholder as noted above at any time
within the past three years;

2. Has ever been an officer or director of Cinnabar; or

3. Are broker-dealers or affiliated with broker-dealers.



Plan of Distribution

The selling shareholders have not informed us of how they plan to sell their shares. However, they may sell
some or all of their common stock in one or more transactions:

L. on such public markets or exchanges as the common stock may from time to time be trading;
2. in privately negotiated transactions; or
3. in any combination of these methods of distribution.

We determined this offering price, based upon the price of the last sale of our common stock to investors.
The price of $0.10 per share is a fixed price until the securities are listed on the OTC Bulletin Board or other
national exchange, and thereafter at prevailing market prices or privately negotiated prices.

The shares may also be sold in compliance with the Securities and Exchange Commission's Rule 144. Under
Rule 144, several provisions must be met with respect to the sales of control securities at any time and sales
of restricted securities held between one and two years. The following is a summary of the provisions of
Rule 144: (a) Rule 144 is available only if the issuer is current in its filings under the Securities and
Exchange Act of 1934. Such filings include, but are not limited to, the issuer's quarterly reports and annual
reports; (b) Rule 144 allows resale of restricted and control securities after a one year hold period, subjected
to certain volume limitations, and re-sales by non-affiliates holders without limitations after two years; ( ¢ )
The sales of securities made under Rule 144 during any three-month period are limited to the greater of: (i)
1% of the outstanding common stock of the issuer; or (ii) the average weekly reported trading volume in the
outstanding common stock reported on all securities exchanges during the four calendar weeks preceding the
filing of the required notice of the sale under Rule 144 with the SEC.

The selling shareholders may also sell their shares directly through market makers acting in their capacity as
broker-dealers. We will apply to have our shares of common stock registered on the OTC Bulletin Board
immediately after the date of this prospectus. We anticipate once the shares are trading on the OTC Bulletin
Board the selling shareholders will sell their shares directly into any market created. Selling shareholders will
offer their shares at a fixed price of $0.10 per share until the common stock is trading on the OTC Bulletin
Board. At which time, the prices the selling shareholders will receive will be determined by the market
conditions. Selling shareholders may also sell in private transactions. We cannot predict the price at which
shares may be sold or whether the common stock will ever trade on any market. The shares may be sold by
the selling shareholders, as the case may be, from time to time, in one or more transactions. We do not intend
to enter into any arrangements with any securities dealers concerning solicitation of offers to purchase the
shares.

Commissions and discounts paid in connection with the sale of the shares by the selling shareholders will be
determined through negotiations between them and the broker-dealers through or to which the securities are
to be sold and may vary, depending on the broker-dealers fee schedule, the size of the transaction and other
factors. The separate costs of the selling shareholders will be born by them. The selling shareholders will,
and any broker-dealer or agent that participates with the selling shareholders in the sale of the shares by
them, be deemed an "underwriter" within the meaning of the Securities Act, and any commissions or
discounts received by them and any profits on the resale of shares purchased by them may be deemed to be
underwriting commissions under the Securities Act. In the event any selling shareholder engages a broker-
dealer to distribute its shares, and the broker-dealer is acting as underwriter, we will be required to file a post
effective amendment containing the name of the underwriter.



The selling shareholders must comply with the requirements of the Securities Act of 1933 and the Securities
Exchange Act of 1934 in the offer and sale of their common stock. In particular, during times that the selling
shareholders may be deemed to be engaged in a distribution of the common stock, and therefore be
considered to be an underwriter, they must comply with applicable law.

Regulation M prohibits certain market activities by persons selling securities in a distribution. To
demonstrate their understanding of those restrictions and others, selling sharecholders will be required, prior
to the release of un-legended shares to themselves or any transferee, to represent as follows: that they have
delivered a copy of this prospectus, and if they are effecting sales on the Electronic Bulletin Board or inter-
dealer quotation system or any electronic network, that neither they nor any affiliates or person acting on
their behalf, directly or indirectly, has engaged in any short sale of our common stock; and for a period
commencing at least 5 business days before his first sale and ending with the date of his last sale, bid for,
purchase, or attempt to induce any person to bid for or purchase our common stock.

If we become listed for trading on the OTC Electronic Bulletin Board the trading in our shares will be
regulated by Securities and Exchange Commission Rule 15g-9 which established the definition of a “penny
stock.” The Securities and Exchange Commission Rule 15g-9 establishes the definition of a “penny stock”,
for the purposes relevant to Cinnabar Ventures, as any equity security that has a market price of less than
$5.00 per share or with an exercise price of less than $5.00 per share, subject to certain exceptions. For any
transaction involving a penny stock, unless exempt, the rules require: (a) that a broker or dealer approve a
person’s account for transactions in penny stocks; and (b) the broker or dealer receive from the investor a
written agreement to the transaction, setting forth the identity and quantity of the penny stock to be
purchased. In order to approve a person’s account for transactions in penny stocks, the broker or dealer must
(a) obtain financial information and investment experience objectives of the person; and (b) make a
reasonable determination that the transactions in penny stocks are suitable for that person and the person has
sufficient knowledge and experience in financial matters to be capable of evaluating the risks of transactions
in penny stocks. The broker or dealer must also deliver, prior to any transaction in a penny stock, a
disclosure schedule prepared by the broker/dealer relating to the penny stock market, which, in highlight
form, (a) sets forth the basis on which the broker or dealer made the suitability determination; and (b) that the
broker or dealer received a signed, written agreement from the investor prior to the transaction. Before you
trade a penny stock your broker is required to tell you the offer and the bid on the stock, and the
compensation the salesperson and the firm receive for the trade. The firm must also mail a monthly
statement showing the market value of each penny stock held in your account.

We can provide no assurance that all or any of the common stock offered will be sold by the selling
shareholders.

We are bearing all costs relating to the registration of the common stock. Any commissions or other fees
payable to brokers or dealers in connection with any sale of the common stock, however, will be born by the
selling shareholders or other party selling the common stock. We will use our best efforts to update the
registration statement and maintain its effectiveness for one year.

Legal Proceedings

We are not currently involved in any legal proceedings and we are not aware of any pending or potential
legal actions.
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Directors, Executive Officers, Promoters and Control Persons

The officer and directors of Cinnabar Ventures Inc., whose one year terms will expire on 05/31/08, or at such
a time as their successor(s) shall be elected and qualified are as follows:

Name & Address Age Position Date First Elected Term Expires
Stephanie Wood 40 President, 5/24/06 5/31/08
#291 — 38 Pearson Street Secretary,
Saint Johns, Newfoundland Treasurer,
Canada A1A 3R1 CFO, CEO &

Director
Barry Anderson 60 Director 5/24/06 5/31/08

#291 — 38 Pearson Street
Saint Johns, Newfoundland
Canada A1A 3R1

The persons named above are promoters of Cinnabar Ventures Inc., as that term is defined in the rules and
regulations promulgated under the Securities and Exchange Act of 1933.

Directors are elected to serve until the next annual meeting of stockholders and until their successors have
been elected and qualified. Officers are appointed to serve until the meeting of the board of directors
following the next annual meeting of stockholders and until their successors have been elected and qualified.

Our directors currently devote as much time as the board of directors deems necessary to manage the affairs
of the company.

Our officer and directors have not been the subject of any order, judgment, or decree of any court of
competent jurisdiction, or any regulatory agency permanently or temporarily enjoining, barring, suspending
or otherwise limiting them from acting as an investment advisor, underwriter, broker or dealer in the
securities industry, or as an affiliated person, director or employee of an investment company, bank, savings
and loan association, or insurance company or from engaging in or continuing any conduct or practice in
connection with any such activity or in connection with the purchase or sale of any securities.

They have not been convicted in any criminal proceeding (excluding traffic violations) and are not the
subject of a criminal proceeding which is currently pending.

Resumes

Stephanie Wood has been President, CEO, Treasurer, CFO, Secretary and Director of the Company since
inception.

From 1997 to the present she has been employed by Aliant, a telecommunications company, as a Human
Resource Manager.

1994 Graduate of Temple University, Philadelphia, PA with a bachelor’s degree in geography and urban
studies.
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Barry Anderson has been Director of the Company since inception.
For the last 18 years he was employed in sales and promotions by Air Canada and retired in 2006.
1973 Graduate of University of Western Ontario with a bachelor’s degree in commerce.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information on the ownership of Cinnabar Ventures Inc. voting securities by
officers, directors and major shareholders as well as those who own beneficially more than five percent of
our common stock as of the date of this prospectus:

Name of No. of Percentage
Beneficial Owner (1) Shares of Ownership:
Stephanie Wood 2,500,000 39%
Barry Anderson 2,500,000 39%
Officers and
Directors as a Group (2) 5,000,000 78%

(1) The persons named may be deemed to be a "parent” and "promoter" of the Company, within the meaning
of such terms under the Securities Act of 1933, as amended.

Description of Securities

Common Stock

The authorized capital stock of the Company consists of 75,000,000 shares of Common Stock, par value
$.001. The holders of common stock currently (i) have equal ratable rights to dividends from funds legally
available therefore, when, as and if declared by the Board of Directors of the Company; (ii) are entitled to
share ratably in all of the assets of the Company available for distribution to holders of common stock upon
liquidation, dissolution or winding up of the affairs of the Company; (iii) do not have preemptive,
subscription or conversion rights and there are no redemption or sinking fund provisions or rights applicable
thereto; and (iv) are entitled to one non-cumulative vote per share on all matters on which stockholders may
vote. All shares of common stock now outstanding are fully paid for and non-assessable and all shares of
common stock which are the subject of this Offering, when issued, will be fully paid for and non-assessable.
Please refer to the Company’s Articles of Incorporation, By-Laws and the applicable statutes of the State of
Nevada for a more complete description of the rights and liabilities of holders of the Company’s securities.

Non-cumulative Voting

The holders of shares of our common stock do not have cumulative voting rights, which means that the
holders of more than 50% of such outstanding shares, voting for the election of directors, can elect all of the
directors to be elected, if they so choose, and, in such event, the holders of the remaining shares will not be
able to elect any of the company’s directors. After this Offering is completed, the present stockholder will
own 50% of the outstanding shares. (See "Principal Stockholders".)
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Interest of Named Experts and Counsel

None of the below described experts or counsel have been hired on a contingent basis and none of them will
receive a direct or indirect interest in the company.

Our financial statements for the period from inception to the year ended May 31, 2007, included in this
prospectus, have been audited by LBB & Associates, Ltd., LLP. We include the financial statements in

reliance on their reports, given upon their authority as experts in accounting and auditing.

The Law Office of Dennis H. Johnston, has passed upon the validity of the shares being offered and certain
other legal matters and is representing us in connection with this offering.

Andre M. Pauwels, P. Geo., has provided us with the geology report contained herein.

Disclosure of Commission Position of Indemnification for Securities Act Liabilities

Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the “Act”) may be
permitted to directors, officers and controlling persons of the small business issuer pursuant to the By-Laws
of the company, or otherwise, we have been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act, and is, therefore
unenforceable.

In the event that a claim for indemnification against such liabilities (other than the payment of expenses
incurred or paid by a director, officer or controlling person in the successful defense of any action, suit or
proceeding) is asserted by such director, officer, or other control person in connection with the securities
being registered, we will, unless in the opinion of our legal counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it, is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.

Organization within the Last Five Years

Cinnabar Ventures Inc. was incorporated in Nevada on May 24, 2006 to engage in the business of
acquisition, exploration and development of natural resource properties. At that time Stephanie Wood was
named sole officer and director of the company and the Board of Directors voted to seek capital and begin
development of our business plan. We received our initial funding of $5,000 through the sale of common
stock to Ms. Wood and Mr. Anderson who purchased 5,000,000 shares of our Common Stock at $0.001 per
share in June 2006 (2,500,000 shares each).

Description of Business

We are an exploration stage company with no revenues and a limited operating history. Our independent
auditor has issued an audit opinion which includes a statement expressing substantial doubt as to our ability
to continue as a going concern. The source of information contained in this discussion is our geology report
that has been included as Exhibit 99.1 to this prospectus.

There is the likelihood of our mineral claim containing little or no economic mineralization. The Balou

Claims consist of 17 claims in one contiguous block, is the only property currently in the company’s
portfolio. If our claims do not contain any reserves, all funds that we spend on exploration will be lost. Even

13



if we complete our current exploration program and are successful in identifying a mineral deposit we will be
required to expend substantial funds on further drilling and engineering studies before we will know if we
have a commercially viable mineral deposit or reserve.

General Information

The Barou property is located in Central Quebec, 199 miles northeast of the City of Chibougamau, Latitude:
52° 12’N and Longitude: 72° 20> W. The property consists of 17 claims in one contiguous block. The area
of the mineral claims is unencumbered Crown Land with no existing liens, claims or restrictions of any sort.

TABLE 1 BAROU Claims Cinnabar Venture Inc. Quebec

E g Type % Surface | Work | Fees
;,E 5 of g Inscription Expiry area requi | Requi

MAP SHEET = Title Title No Date Date (Ha) red red OWNER

SNRC 33A01 25 |1 19 | CDC 2055230 | Actif 15-Feb-07 14-Feb-09 | 52,83 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 25 | 20 | CDC 2055231 | Actif 15-Feb-07 14-Feb-09 | 52,83 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 25 | 21 | CDC 2055232 | Actif 15-Feb-07 14-Feb-09 | 52,83 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 25 | 22 | CDC 2055233 | Actif 15-Feb-07 14-Feb-09 | 52,83 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 25 | 23 | CDC 2055234 | Actif 15-Feb-07 14-Feb-09 | 52,83 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 26 | 19 | CDC 2055235 | Actif 15-Feb-07 14-Feb-09 | 52,82 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 26 | 20 | CDC 2055236 | Actif 15-Feb-07 14-Feb-09 | 52,82 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 26 | 21 | CDC 2055237 | Actif 15-Feb-07 14-Feb-09 | 52,82 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 26 | 22 | CDC 2055238 | Actif 15-Feb-07 14-Feb-09 | 52,82 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 27 | 22 | CDC 2055240 | Actif 15-Feb-07 14-Feb-09 | 52,81 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 27 | 24 | CDC 2055242 | Actif 15-Feb-07 14-Feb-09 | 52,81 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 27 | 25 | CDC 2055243 | Actif 15-Feb-07 14-Feb-09 | 52,81 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 28 | 23 | CDC 2055244 | Actif 15-Feb-07 14-Feb-09 | 52,8 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 28 | 24 | CDC 2055245 | Actif 15-Feb-07 14-Feb-09 | 52,8 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 28 | 25 | CDC 2055246 | Actif 15-Feb-07 14-Feb-09 | 52,8 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 26 | 23 | CDC 2055239 | Actif 15-Feb-07 14-Feb-09 | 52,82 135 110 | Cinnabar Venture Inc. 100 %
SNRC 33A01 27 | 23 | CDC 2055241 | Actif 15-Feb-07 14-Feb-09 | 52,81 135 110 | Cinnabar Venture Inc. 100 %

In Quebec mineral claims are defined by geographic coordinates can be acquired by letter or via an internet
portal maintained by the Quebec government at :
https://gestim.mines.gouv.qc.ca/MRN_GestimP_Presentation/ODM02101 login.aspx. Records of all claims
can also be inspected and were verified by the author at the same site.

The Barou claims were first applied for on November 23, 2006 and were registered on February 15, 2007.
They are in good standing until February 14, 2009. In order to keep the claims in good standing for an
additional 2 year period (to 14 Feb. 2011), exploration work has to be done and fees need to be paid.

The property is situated in the Otish Mountains, 199 km northeast of the town of Chibougamau, near the
geographic centre of the Province of Quebec. The nearest population centre is the Cree Village of Mistissini,
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53 miles by road north of Chibougamau. The nearest all weather road is the access road from Mistissini to
the float plane base at Riviere Temiscamie, where a single Turbo-Otter float-plane is stationed and available
for charter. The distance from Temiscamie to the property is 103 miles. There is no permanent population
or developed infrastructure in the area. The property can be reached by float plane (summer), or ski plane
(winter), from Riviere Temiscamie or a helicopter can be chartered in Chibougamau. The area has a
continental climate typical for this latitude, characterised by long winters lasting from late October to late
April and short, cool summers with temperatures up to 59 degrees. Lakes freeze over in late October and
are usable again for float planes in early May. Most precipitation falls in the form of snow during the
wintertime with accumulations of several meters considered normal. Total precipitation averages 32 inches.

The property is situated on a rolling plateau covered by glacial drift with numerous lakes, outcrops are rare.
The Otish Mountains, situated immediately southeast of the property rise to elevations of 3,445 feet.
Elevations on the property vary from 2,133 to 2,625 feet above sea level. Vegetation consists of conifers
spaced widely apart and rarely thicker than 12 inches in diameter. Ground cover is a dense matt of mosses,
lichens and labrador tea.

The claim has had no known mineral exploration. We have not carried out any exploration work on the
claim and have incurred no exploration costs. The future cost of exploration work on the property is
disclosed in detail in the Plan of Operation section of this prospectus.

There is not a plant or any equipment currently located on the property.
It is expected that the initial exploration phase will be supported by generators. Water required for
exploration and development of the claim is available from several creeks and fresh water lakes located in

the area.

Based on the following factors it is concluded by our geologist that the claims are prospective for diamond
mineralization:

1. The Barou property is located in the Otish Mountains diamond camp.
2. The Barou property is located 10 km north of the Tichegamie kimberlite cluster
3. The presence of anomalously high counts of small lakes makes this 10 km® property

prospective for the presence of kimberlite pipes.

Exploration for diamantiferous kimberlites is recommended on the Barou property. Exploration should
proceed according to the three phase exploration program outlined in detail in the Plan of Operation section
of this prospectus.

The cost of the proposed program is $10,920 (USD) for the initial phase of exploration work, $34,507 for the
2" phase and $155,400 for the 3™ phase. We plan to commence Phase 1 of the exploration program in the
spring of 2008.

The discussions contained herein are management’s estimates based on information provided by the
professional geologist who prepared the geology report for the project. Because we have not commenced our
exploration program we cannot provide a more detailed discussion of our plans if we find a viable store of
minerals on our property, as there is no guarantee that exploitable mineralization will be found, the quantity
or type of minerals if they are found, and the extraction process that will be required.
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Acquisition of the Mineral Claim and Requirements or Conditions for Retention of Title

The Barou claims were first applied for on November 23, 2006 and were registered on February 15, 2007.
They are in good standing until February 14, 2009. In order to keep the claims in good standing for an
additional 2 year period (to 14 Feb. 2011), exploration work has to be done and fees need to be paid. In
addition the work has to be reported to the authorities by a qualified person. Total work minimum
requirements are C$2,295 ($2,167 USD) and the fees to record the work are C$1,870 ($1,765 USD) for a
total of C$4,165 ($3,932 USD).

Location, Access, Climate, Local Resources & Infrastructure

The property is situated in the Otish Mountains, 199 miles northeast of the town of Chibougamau, near the
geographic centre of the Province of Quebec. The nearest population centre is the Cree Village of Mistissini,
53 miles by road north of Chibougamau. The nearest all weather road is the access road from Mistissini to
the float plane base at Riviere Temiscamie, where a single Turbo-Otter float-plane is stationed and available
for charter. The distance from Temiscamie to the property is 103 miles. There is no permanent population
or developed infrastructure in the area, with the exception of the winter road from Riviére Temiscamie to
The East Main Gold mine, which passes 9 miles east of the claims. The only economic activity in the area,
apart from mineral exploration, is seasonal trapping and hunting by Cree villagers from Mistissini. The
property can be reached by float plane (summer) or ski plane (winter) from Riviere Temiscamie or
alternatively a helicopter can be chartered in Chibougamau. Personnel experienced in expediting,
exploration surveys and camp construction is available in the village of Mistissini. The Town of
Chibougamau, a mining town, is the regional population centre with many services and amenities for
industrial, educational and leisure activities. The airport of Chibougamau-Chapais has daily scheduled
flights to Montreal.

16



Ungava Bay
Baie d'Ungava

Hudson Bay
Baie d'Hudson

( - "'.‘\/{ 2 “\‘I“Sp‘“x
“ — \' RS 5
f._.)\ N 3 9 [ % \Natashqu

l"ﬁ‘ P{abre- a\glkrre‘ ~
\Rf;ﬁ'c-:%glk ]

’ Ant}cosh Istand
fie a'anticosts

| B
A é;{\_ - 1/ LS Guif of St Lawrence
~ g iviere NNy

James Bay
Golfc du Saint- Laumn!

Baie james

Cap-aux-
Meu\es{_
fies de Ja
Madeieine
N a Lgl" o
Sai?it-F‘éikfien]
LA ,/f kedlvor
= | Gouin r
I Lebel- sur-(&k_‘ > ]
/iler h
7 | SspTugue
a
'r
- r ; (" herbrooke
- Frémiscaming. \( § =
=, Fort qulon ; aint-Jean-sur- Scale / Echelle
. ’?/4: o 1 ; Richelieu o0 ] 100 200 e
, S0 - ) m L 1 1 i 1 km
LEGEND / LEGENDE “taoual® de Va”e‘ff'e,'du
v
¢ Provincial capital / \)“-"M

Capitale provinciale
Rutres neu havies ! CINNABAR VENTURE INC
— & i Transcanadionne " | BAROU CLAIMS

Major road /
Route principale
— .- International boundary / LOCAT|0N
Frontiére internationale

Provincial beundary /
Limite provinciale

MAI SULRCE. Moaied trom ) 2002. Her Majesty the Queen in Right of Canada, Natural Resources Canada.
Sa Majeste la Reine du chef du Canada, Ressources naturelles Canada.

17

FIGURE 1




The area has a continental climate typical for this latitude, characterised by long winters lasting from late
October to late April and short, cool summers with temperatures up to 59 degrees. Lakes freeze over in late
October and are usable again for float planes in early May. Most precipitation falls in the form of snow
during the wintertime with accumulations of several meters considered normal. Total precipitation averages
32 inches.

The property is situated on a rolling plateau covered by glacial drift with numerous lakes, outcrops are rare.
The Otish Mountains, situated immediately southeast of the property rise to elevations of 3,445 feet.
Elevations on the property vary from 2,133 to 2,625 feet above sea level. Vegetation consists of conifers
spaced widely apart and rarely thicker than 12 inches in diameter. Ground cover is a dense matt of mosses,
lichens and labrador tea.
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GEOLOGY LEGEND
ARCHEAN -SUPERIOR PROVINCE

Granitic rocks , generally foliated

S9 Granitic rock, pink color, gneissic -contains locally gneiss and migmatite
S8A Mixed gneiss, gneissic migmatite
S8D Quartzo-feldspatic gneiss
Metasediments
S4 Greywacke, pebble conglomerate, arkose often gneissic , massive quartzite

Metavolcanics, intermadiate, mafic and ultramafic
S Volcano clastic rocks, amphibolite facies, layered amphibolite (amphibolite tuff),
green schist

History

The Otish mountain area in Central Quebec has been the focus of diamond exploration in Canada since 1996.

The first kimberlite occurrence discovered in the Otish Mountains was the fortuitous consequence of a 1975
drilling program for uranium at Lac Beaver, and was first recognized to contain diamonds in 1998. This
kimberlite pipe however was found to be too lean for further development. Nevertheless this first find
spurred till sampling surveys over large areas in the Otish Mountains by several companies. This resulted in
a total of at least 24 kimberlite finds in 5 separate areas:

. Foxtrot Property: 9 pipes and 4 dykes, all diamantiferous. Several pipes have been bulk
sampled with encouraging diamond contents first published in 2005 (Ashton Mining of
Canada Ltd. News releases)

Portage : 1 dyke in the area of Foxtrot found in 2005 ( Majescor Resources News Releases)
Lac Beaver: 2 pipes, diamantiferous but low grade. 120 km SSW of Foxtrot

Tichegami: 4 pipes, 20 km NE of Lac Beaver (Ditem Explorations Inc — News Releases)
Dios: 4 pipes and dykes south of Beaver Lake

An analysis of the exploration activity since 1996 shows that the principal exploration tools used were
regional, widely spaced, till sampling for diamond and kimberlite indicator minerals and detailed
acromagnetic surveys. Typically aeromagnetic anomalies within areas with anomalous indicator minerals
were then tested with drilling. One or both techniques found all the above kimberlite pipes except the first
one at Lac Beaver. It is also clear from Canada’s diamond exploration history that this exploration technique
misses many kimberlite pipes because many kimberlite pipes are not expressed in till sample results and
many kimberlite pipes do not have a recognizable magnetic signature. Another shortcoming with these
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techniques is that usually a very large a number of magnetic anomalies is generated, too many for drill
testing. Of importance to note is that although prospecting for kimberlite has not been done much in the
Otish area and though none of the Otish kimberlite pipes was discovered that way, at least 4 of the pipes (at
Foxtrot and by Dios) have outcrop and several more have boulder trains of kimberlite. Clearly prospecting
could have located these pipes. The caveat is that the area is too large for prospecting. Prospecting could
only be rewarding if one could geographically narrow the areas with a high probability of containing
kimberlite pipes.

Prospecting success has many advantages especially for junior exploration companies. Prospecting will
broaden the spectrum of findable kimberlite pipes to include those that have no magnetic signature and/or
have no expression in till samples. A prospecting discovery also has the advantage of greatly shortening the
exploration time of a discovery. Outcrops can be immediately sampled and meaningfully tested for diamond
content in a short span of time.

The Barou property is located immediately north of the Tichegamie kimberlite cluster discovered by Ditem
Explorations Inc in 2003. The only known exploration performed in the area of the Barou claims was an
airborne magnetometer survey completed in 2003 by Ditem Explorations Ltd. over a large area, including the
present Barou Property,

Geological Setting

The Barou property is located within the Achaean age (2.7 to 2.9 Ga), Superior Craton of the Canadian
Shield. Regional geological mapping of the area was published in 1984. The main lithologies in the area are
foliated granite and granite gneiss. The metamorphic grade is mainly amphibolites facies. The predominant
direction of foliation is north-northeast. Meta-volcanic and meta-sedimentary rocks of the Eastmain
greenstone belt occur 10 km north of the property. 12 miles to the southeast of the property are outcrops the
Proterozoic age sediments of the Otish Basin. Proterozoic dykes, typically a few tens of meters wide and
composed of diabase, crosscut all lithologies.

Competition

We do not compete directly with anyone for the exploration or removal of minerals from our property as we
hold all interest and rights to the claim. Readily available commodities markets exist in Canada and around
the world for the sale of diamonds and minerals. Therefore, we will likely be able to sell any diamonds or
minerals that we are able to recover.

We will be subject to competition and unforeseen limited sources of supplies in the industry in the event spot
shortages arise for supplies such as dynamite, and certain equipment such as bulldozers and excavators that
we will need to conduct exploration. If we are unsuccessful in securing the products, equipment and services
we need we may have to suspend our exploration plans until we are able to do so.

Bankruptcy or Similar Proceedings

There has been no bankruptcy, receivership or similar proceeding.

Reorganizations, Purchase or Sale of Assets

There have been no material reclassifications, mergers, consolidations, or purchase or sale of a significant
amount of assets not in the ordinary course of business.
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Compliance with Government Regulation

We will be required to comply with all regulations, rules and directives of governmental authorities and
agencies applicable to the exploration of minerals in Canada generally, and in Quebec specifically.

Patents, Trademarks, Franchises, Concessions, Royalty Agreements, or Labor Contracts

We have no current plans for any registrations such as patents, trademarks, copyrights, franchises,
concessions, royalty agreements or labor contracts. We will assess the need for any of these applications on
an ongoing basis.

Need for Government Approval for its Products or Services

We are not required to apply for or have any government approval for our products or services.

Research and Development Costs during the Last Two Years

We have not expended funds for research and development costs since inception.

Emplovees and Employment Agreements

Our only employee is our officer, Stephanie Wood who currently devotes as much time as the board of
directors determines is necessary to manage the affairs of the company. There are no formal employment
agreements between the company and our current employee.

Reports to Securities Holders

We will provide an annual report that includes audited financial information to our shareholders. We will
make our financial information equally available to any interested parties or investors through compliance
with the disclosure rules of Regulation S-B for a small business issuer under the Securities Exchange Act of
1934. We will become subject to disclosure filing requirements once our SB-2 registration statement
becomes effective, including filing Form 10K-SB annually and Form 10Q-SB quarterly. In addition, we will
file Form 8K and other proxy and information statements from time to time as required. We do not intend to
voluntarily file the above reports in the event that our obligation to file such reports is suspended under the
Exchange Act. The public may read and copy any materials that we file with the Securities and Exchange
Commission, ("SEC"), at the SEC's Public Reference Room at 100 F Street NE, Washington, DC 20549.
The public may obtain information on the operation of the Public Reference Room by calling the SEC at 1-
800-SEC-0330. The SEC maintains an Internet site (http://www.sec.gov) that contains reports, proxy and
information statements, and other information regarding issuers that file electronically with the SEC.

Plan of Operation

Our current cash balance is $21,166. We believe our cash balance is sufficient to fund our level of
operations until spring 2008. If we experience a shortage of funds prior to funding we may utilize funds
from our directors, however they have no formal commitment, arrangement or legal obligation to advance or
loan funds to the company. We are an exploration stage company and have generated no revenue to date.
We have sold $27,400 in equity securities to pay for our minimum level of operations.
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Our auditor has issued a going concern opinion. This means that there is substantial doubt that we can
continue as an on-going business for the next twelve months unless we obtain additional capital to pay our
bills. This is because we have not generated revenues and no revenues are anticipated until we begin
removing and selling minerals. There is no assurance we will ever reach that point.

Our exploration target is to find exploitable minerals on our property. Our success depends on achieving that
target. There is the likelihood of our mineral claim containing little or no economic mineralization or
reserves of minerals. There is the possibility that our claim does not contain any reserves and funds that we
spend on exploration will be lost. Even if we complete our current exploration program and are successful in
identifying a mineral deposit we will be required to expend substantial funds to bring our claim to
production. We are unable to assure you we will be able to raise the additional funds necessary to implement
any future exploration or extraction program even if mineralization is found.

Our plan of operation for the twelve months following the date of this prospectus is to complete the first of
the three phases of the exploration program on our claim. In addition to the $10,920 we anticipate spending
for Phase 1 of the exploration program as outlined below, we anticipate spending an additional $10,000 on
professional fees, including fees payable in connection with the filing of this registration statement and
complying with reporting obligations, and general administrative costs. Total expenditures over the next 12
months are therefore expected to be approximately $20,920. If we experience a shortage of funds prior to
funding we may utilize funds from our directors, however they have no formal commitment, arrangement or
legal obligation to advance or loan funds to the company.

The following three phase exploration proposal and cost estimate is offered with the understanding that
consecutive phases are contingent upon positive (encouraging) results being obtained from each preceding
phase and our ability to raise additional capital after the first phase:

Phase 1 Data Evaluation and Prospecting: A team of 2 prospectors will systematically cover the area to
prospect for kimberlite rocks in float or in outcrop (approximately 8 days). Aeromagnetic data for the claim
area should be scrutinized for kimberlite signatures. Priority areas for prospecting will be any aecromagnetic
anomalies. Any kimberlite found will be sampled and analyzed for diamonds and diamond indicator
minerals.

Phase 2 Geochemical sampling: All kimberlite targets found will be prospected in detail and systematic soil
sampling will be done along lines spaced no more than 100 m apart and with samples at 50 or 25 meter
intervals. Aeromagnetic targets totally covered by overburden should also be sampled. Sampling methods
should follow the MMI protocol and samples need to be analyzed at a specialized MMI laboratory. Positive
results will be the outline of kimberlite bodies, through indicator element signatures. Total duration of the
field campaign depends on the number of targets present. Duration will be 1 to 2 days per target for a 2
person prospecting-sampling crew. Processing of samples during summer can be up to 6 weeks

Phase 3 Drilling: Positive targets will need to be drill tested, first with shallow (<100m) holes. Tentatively 5
drill holes are contemplated.
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Budget

Phase 1 Prospecting C$ US$
Mobilization and travel costs to Chibougamau 2,000
Prospector 8 days @ $350/day 2,800
Assistant 8 days @ $250/day 2,000
Camping equipment/food 2,300
Floatplane (shared) 3,000
Organization, planning 900
Total 13,000 10,920.00
Phase 2 Geochemical sampling
Mobilization and travel to Chibougamua 3,000
Technician 15 days @ $400/day 6,000
Assistant 15 days @ $250/day 3,750
Camping equipment and food 3,500
Floatplane charter 4,000
Sampling materials and equipment 600
MiM analysis 250 samples @ $35 8,750
Sample shipping 500
Drafting , Interpretation and Report 7,000
Assessment fees 1,980
Planning , Organization 2,000
Total 41,080 34,507.20
Phase 3 Diamond Drilling
500 m , 4 drill holes @ $110/m 45,000
Supervision, organization and logging, sampling 16,000
Helicopter support 30 hrs @ $1100 33,000
Mobe and Demobe 60,000
Report, Drafting 6,000
Camping , travel costs, food 25,000

185,000 155,400.00

200,827.20

We plan to commence Phase 1 of the exploration program on the claim in the spring of 2008. We expect this
phase to take 8 days to complete and an additional one to two months for the geologist to prepare his report.

The above program costs are management’s estimates based upon the recommendations of the professional

geologist’s report and the actual project costs may exceed our estimates. To date, we have not commenced
exploration.
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Following phase one of the exploration program, if it proves successful in identifying mineral deposits, we
intend to proceed with phase two of our exploration program. Subject to financing and the results of phase
one, we anticipate commencing with phase 2 and 3 in summer 2008 or spring 2009. We have a verbal
agreement with Andre Pauwels, the professional geologist who prepared the geology report on the Balou
Claims, to retain his services for our planned exploration program. We will require additional funding to
proceed with any subsequent work on the claim; we have no current plans on how to raise the additional
funding. We cannot provide any assurance that we will be able to raise sufficient funds to proceed with any
work after the first phase of the exploration program.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or
future effect on our financial condition, changes in financial condition, revenues or expenses, results of
operations, liquidity, capital expenditures or capital resources that is material to investors.

Limited Operating History; Need for Additional Capital

There is no historical financial information about us on which to base an evaluation of our performance. We
are an exploration stage company and have not generated revenues from operations. We cannot guarantee
we will be successful in our business operations. Our business is subject to risks inherent in the
establishment of a new business enterprise, including limited capital resources, possible delays in the
exploration of our property, and possible cost overruns due to increases in the cost of services.

To become profitable and competitive, we must conduct the exploration of our properties before we start into
production of any minerals we may find. We have no assurance that future financing will materialize. If
our exploration program is successful and the financing is not available to us for extraction, we may be
unable to continue.

Liquidity and Capital Resources

Our current cash balance is $21,166. If the first phase of our exploration program is successful in identifying
mineral deposits we will attempt to raise the necessary funds to proceed with phase two and three of our
program. The sources of funding we may consider to fund this work include a second offering, a private
placement of our securities or loans from our director or others.

Our directors have agreed to advance funds to pay the cost of reclamation of the property should exploitable
minerals not be found and we abandon our exploration program and there are no remaining funds in the
company. While they have agreed to advance the funds, the agreement is verbal and is unenforceable as a
matter of law.

We received our initial funding of $5,000 through the sale of common stock to our directors in June 2006
(5,000,000 shares at $0.001) and $22,400 from sales of common stock to investors from the period of August
2006 through November 2006. In August 2006 we offered and sold 240,000 common stock shares at $0.01
per share to 6 non-affiliated private investors for proceeds of $2,400. In September 2006 we offered and sold
1,000,000 common stock shares at $0.01 per share to 12 non-affiliated private investors for proceeds of
$10,000. In November 2006 we offered and sold 100,000 common stock shares at $0.10 per share to 20 non-
affiliated private investors for proceeds of $10,000.
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From inception until the date of this filing we have had no operating activities. Our financial statements
from inception (May 24, 2006) through the year ended May 31, 2007 report no revenues and a net loss of
$24,734.

Summary of Significant Accounting Policies

Basis of Presentation

The financial statements of the Company have been prepared in accordance with generally accepted
accounting principles in the United States of America and are presented in US dollars. The Company’s year
end is May 31.

Cash and Cash Equivalents
The Company considers all highly liquid investments with maturity of three months or less at the time of
issuance to be cash equivalents.

Revenue Recognition

The Company recognizes reproduction and distribution revenue in accordance with Securities and Exchange
Commission Staff Accounting Bulletin No. 101 and 104 (“SAB 101 and 104”), “Revenue Recognition in
Financial Statements.” Revenue is recognized only when the price is fixed or determinable, persuasive
evidence of an arrangement exists, the service is performed, and collectibility is reasonably assured. As at
May 31, 2007 the Company has not generated any revenues.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts
of revenues and expenses during the period. Actual results could differ from those estimates.

Foreign Currency Translation

The financial statements are presented in United States dollars. In accordance with Statement of Financial
Accounting Standards No. 52, “Foreign Currency Translation”, foreign denominated monetary assets and
liabilities are translated into their United States dollar equivalents using foreign exchange rates which
prevailed at the balance sheet date. Revenue and expenses are translated at average rates of exchange during
the year. Gains or losses resulting from foreign currency transactions are included in results of operations.

Fair Value of Financial Instrument

The carrying value of cash approximates its fair value because of the short maturity of this instrument.
Unless otherwise noted, it is management’s opinion the Company is not exposed to significant interest,
currency or credit risks arising from this financial instrument.

Comprehensive Loss

SFAS No. 130, “Reporting Comprehensive Income,” establishes standards for the reporting and display of
comprehensive loss and its components in the financial statements. As at May 31, 2007, the Company has no
items that represent a comprehensive loss and, therefore, has not included a schedule of comprehensive loss
in the financial statements.

Income Taxes

Potential benefits of income tax losses are not recognized in the accounts until realization is more likely than
not. The Company has adopted SFAS No. 109 “Accounting for Income Taxes” as of its inception. Pursuant
to SFAS No. 109 the Company is required to compute tax asset benefits for net operating losses carried
forward.
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Basic and Diluted Net Income (Loss) per Share

The Company computes net income (loss) per share in accordance with SFAS No. 128, "Earnings per Share"
(SFAS 128). SFAS 128 requires presentation of both basic and diluted earnings per share (EPS) on the face
of the income statement. Basic EPS is computed by dividing net income (loss) available to common
shareholders (numerator) by the weighted average number of common shares outstanding (denominator)
during the period. Diluted EPS gives effect to all dilutive potential common shares outstanding during the
period including stock options, using the treasury stock method, and convertible preferred stock, using the if-
converted method. In computing diluted EPS, the average stock price for the period is used in determining
the number of shares assumed to be purchased from the exercise of stock options or warrants. Diluted EPS
excludes all dilutive potential common shares if their effect is anti-dilutive.

Recent Accounting Pronouncements

In July 2006, the FASB issued FASB Interpretation (“FIN”) No. 48 Accounting for Uncertainty in Income
Taxes - An Interpretation of FASB Statement No. 109. FIN 48 prescribes detailed guidance for the financial
statement recognition, measurement, and disclosure of uncertain tax positions recognized in an enterprise’s
financial statements in accordance with SFAS No. 109, Accounting for Income Taxes. Tax positions must
meet a more-likely-than-not recognition threshold at the effective date to be recognized upon the adoption of
FIN 48 and in subsequent periods. FIN 48 will be effective for fiscal years beginning after December 15,
2006, and the provisions of FIN 48 will be applied to all positions upon the adoption of the Interpretation.

The cumulative effect of this applying the provisions of this Interpretation will be reported as an adjustment
to the opening balance of retained earnings for that fiscal year. Management is currently evaluating the
impact of FIN 48 on the financial statements but does not believe that its adoption will have a material effect
on the Company’s financial position, results of operations, or cash flows.

In September 2006, the SEC issued Staff Accounting Bulletin No. 108, Considering the Effects of Prior Year
Misstatements when quantifying Misstatements in Current Year Financial Statements (“SAB 108”).
SAB 108 requires companies to evaluate the materiality of identified unadjusted errors on each financial
statement and related financial statement disclosure using both the rollover approach and the iron curtain
approach, as those terms are defined in SAB 108. The rollover approach quantifies misstatements based on
the amount of the error in the current year financial statement, whereas the iron curtain approach quantifies
misstatements based on the effects of correcting the misstatement existing in the balance sheet at the end of
the current year, irrespective of the misstatement’s year(s) of origin. Financial statements would require
adjustment when either approach results in quantifying a misstatement that is material. Correcting prior year
financial statements for immaterial errors would not require previously filed reports to be amended. If a
Company determines that an adjustment to prior year financial statements is required upon adoption of
SAB 108 and does not elect to restate its previous financial statements, then it must recognize the cumulative
effect of applying SAB 108 in fiscal 2006 beginning balances of the affected assets and liabilities with a
corresponding adjustment to the fiscal 2006 opening balance in retained earnings. SAB 108 is effective for
interim periods of the first fiscal year ending after November 15, 2006. The Company does not expect the
adoption of this interpretation to have an impact on its financial position or results of operations

Description of Property

We do not currently own any property. We are currently utilizing space at the residence of our president at
#291 — 38 Pearson Street, Saint Johns, Newfoundland, Canada A1A 3R1. We believe the current premises
are sufficient for our needs at this time.
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We currently have no investment policies as they pertain to real estate, real estate interests or real estate
mortgages.

Certain Relationships and Related Transactions

In June 2006, a total of 5,000,000 shares of Common Stock were issued to Stephanie Wood and Barry
Anderson in exchange for $5,000 US, or $.001 per share (2,500,000 shares each). All of such shares are
“restricted” securities, as that term is defined by the Securities Act of 1933, as amended, and are held by the
officer and directors of the Company. (See "Principal Stockholders".)

Market for Common Equity and Related Stockholder Matters

We plan to contact a market maker immediately following the completion of the offering and apply to have
the shares quoted on the OTC Electronic Bulletin Board (OTCBB). The OTCBB is a regulated quotation
service that displays real-time quotes, last sale prices and volume information in over-the-counter (OTC)
securities. The OTCBB is not an issuer listing service, market or exchange. Although the OTCBB does not
have any listing requirements per se, to be eligible for quotation on the OTCBB, issuers must remain current
in their filings with the SEC or applicable regulatory authority. Market Makers are not permitted to begin
quotation of a security whose issuer does not meet this filing requirement. Securities already quoted on the
OTCBB that become delinquent in their required filings will be removed following a 30 or 60 day grace
period if they do not make their required filing during that time. We cannot guarantee that our application
will be accepted or approved and our stock listed and quoted for sale. As of the date of this filing, there have
been no discussions or understandings between Cinnabar Ventures Inc., and, anyone acting on our behalf
with any market maker regarding participation in a future trading market for our securities.

As of the date of this filing, there is no public market for our securities. There has been no public trading of
our securities, and, therefore, no high and low bid pricing. As of the date of this prospectus we have one

shareholder of record. We have paid no cash dividends and have no outstanding options.

Penny Stock Rules

The Securities and Exchange Commission has also adopted rules that regulate broker-dealer practices in
connection with transactions in penny stocks. Penny stocks are generally equity securities with a price of less
than $5.00 (other than securities registered on certain national securities exchanges or quoted on the Nasdaq
system, provided that current price and volume information with respect to transactions in such securities is
provided by the exchange or system).

A purchaser is purchasing penny stock which limits the ability to sell the stock. The shares offered by this
prospectus constitute penny stock under the Securities and Exchange Act. The shares will remain penny
stocks for the foreseeable future. The classification of penny stock makes it more difficult for a broker-
dealer to sell the stock into a secondary market, which makes it more difficult for a purchaser to liquidate
his/her investment. Any broker-dealer engaged by the purchaser for the purpose of selling his or her shares
in us will be subject to Rules 15g-1 through 15g-10 of the Securities and Exchange Act. Rather than creating
a need to comply with those rules, some broker-dealers will refuse to attempt to sell penny stock.

The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not otherwise exempt
from those rules, to deliver a standardized risk disclosure document, which:
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— contains a description of the nature and level of risk in the market for penny stock in both public
offerings and secondary trading;

— contains a description of the broker's or dealer's duties to the customer and of the rights and remedies
available to the customer with respect to a violation of such duties or other requirements of the

Securities Act of 1934, as amended;

- contains a brief, clear, narrative description of a dealer market, including "bid" and "ask" price for
the penny stock and the significance of the spread between the bid and ask price;

- contains a toll-free telephone number for inquiries on disciplinary actions;
— defines significant terms in the disclosure document or in the conduct of trading penny stocks; and

- contains such other information and is in such form (including language, type, size and format) as
the Securities and Exchange Commission shall require by rule or regulation;

The broker-dealer also must provide, prior to effecting any transaction in a penny stock, to the customer:

the bid and offer quotations for the penny stock;
- the compensation of the broker-dealer and its salesperson in the transaction;

— the number of shares to which such bid and ask prices apply, or other comparable information
relating to the depth and liquidity of the market for such stock; and

— monthly account statements showing the market value of each penny stock held in the customer's
account.

In addition, the penny stock rules require that prior to a transaction in a penny stock not otherwise exempt
from those rules; the broker-dealer must make a special written determination that the penny stock is a
suitable investment for the purchaser and receive the purchaser's written acknowledgment of the receipt of a
risk disclosure statement, a written agreement to transactions involving penny stocks, and a signed and dated
copy of a written suitability statement. These disclosure requirements will have the effect of reducing the
trading activity in the secondary market for our stock because it will be subject to these penny stock rules.
Therefore, stockholders may have difficulty selling their securities.

Reports

We will become subject to certain filing requirements and will furnish annual financial reports to our
stockholders, certified by our independent accountant, and will furnish un-audited quarterly financial reports
in our quarterly reports filed electronically with the SEC. All reports and information filed by us can be
found at the SEC website, www.sec.gov.

Executive Compensation

Our current officer receives no compensation. The current Board of Directors is comprised of Stephanie
Wood and Barry Anderson.
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SUMMARY COMPENSATION TABLE

Change in
Pension
Value and
Non- Non-
Equity qualified
Incentive Deferred All
Plan Compen- Other
Name and Stock Option Compen- sation Compen
Principal Position =~ Year Salary Bonus Awards Awards sation Earnings -sation Total
Stephanie Wood, 2006 0 0 0 0 0 0 0 0
President, CEO
and Director 2007 0 0 0 0 0 0 0 0
Barry Anderson, 2006 0 0 0 0 0 0 0 0
Director
2007 0 0 0 0 0 0 0 0

There are no current employment agreements between the company and its executive officers.

In June 2006, a total of 5,000,000 shares of common stock were issued to Stephanie Wood and Barry
Anderson in exchange for cash in the amount of $5,000 U.S., or $.001 per share.

The terms of these stock issuances were as fair to the company, in the opinion of the board of directors, as
could have been made with an unaffiliated third party.

Stephanie Wood currently devotes approximately 5 hours per week to manage the affairs of the company.
She has agreed to work with no remuneration until such time as the company receives sufficient revenues
necessary to provide management salaries. At this time, we cannot accurately estimate when sufficient
revenues will occur to implement this compensation, or what the amount of the compensation will be.

There are no annuity, pension or retirement benefits proposed to be paid to officers, directors or employees in
the event of retirement at normal retirement date pursuant to any presently existing plan provided or

contributed to by the company or any of its subsidiaries, if any.

Financial Statements

The financial statements of Cinnabar Ventures Inc. as of and for the period ended May 31, 2007, and related
notes, included in this prospectus have been audited by LBB & Associates Ltd. LLP of Houston, TX, and
have been so included in reliance upon the opinion of such accountants given upon their authority as an
expert in auditing and accounting.

Changes in and Disagreements with Accountants on Financial Disclosure

None.
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PART 11
Information Not Required in the Prospectus

Indemnification of Directors and Officers

Cinnabar Ventures Inc.’s By-Laws allow for the indemnification of the officers and directors in regard to
their carrying out the duties of their offices. The board of directors will make determination regarding the
indemnification of the director, officer or employee as is proper under the circumstances if he/she has met
the applicable standard of conduct set forth in the Nevada General Corporation Law.

Section 78.751 of the Nevada Business Corporation Act provides that each corporation shall have the
following powers:

“l. A corporation may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, except an action by or in the right of the corporation, by reason of any fact that he is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses, including attorneys fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with the action, suit or proceeding if he acted in good
faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a pleas of nolo contendere or its equivalent, does not, of itself, create a presumption that
the person did not act in good faith and in a manner which he reasonably believed to be in or not opposed to
the best interests of the corporation, and that, with respect to any criminal action or proceeding, he had a
reasonable cause to believe that his conduct was unlawful.

2. A corporation may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in
its favor by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is
or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses, including amounts paid in
settlement and attorneys fees actually and reasonably incurred by him in connection with the defense or
settlement of the action or suit if he acted in good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the corporation. Indemnification may not be made for any claim,
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, after
exhaustion of all appeals therefrom, to be liable to the corporation or for amounts paid in settlement to the
corporation, unless and only to the extent that the court in which the action or suit was brought or other court
of competent jurisdiction, determines upon application that in view of all the circumstances of the case, the
person is fairly and reasonably entitled to indemnity for such expenses as the court deems proper.

3. To the extent that a director, officer, employee or agent of a corporation has been successful on the merits
or otherwise in defense of any action, suit or proceeding referred to in sections 1 and 2, or in defense of any
claim, issue or matter therein, he must be indemnified by the corporation against expenses, including
attorneys fees, actually and reasonably incurred by him in connection with the defense.

4. Any indemnification under sections 1 and 2, unless ordered by a court or advanced pursuant to section 5,
must be made by the corporation only as authorized in the specific case upon a determination that
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indemnification of the director, officer, employee or agent is proper in the circumstances. The determination
must be made:

a. By the stockholders;

b. By the board of directors by majority vote of a quorum consisting of directors who were not
parties to the act, suit or proceeding;

C. If a majority vote of a quorum consisting of directors who were not parties to the act, suit or
proceeding so orders, by independent legal counsel, in a written opinion; or

d. If a quorum consisting of directors who were not parties to the act, suit or proceeding cannot

be obtained, by independent legal counsel in a written opinion.

5. The certificate of articles of incorporation, the bylaws or an agreement made by the corporation may
provide that the expenses of officers and directors incurred in defending a civil or criminal action, suit or
proceeding must be paid by the corporation as they are incurred and in advance of the final disposition of the
action, suit or proceeding, upon receipt of an undertaking by or on behalf of the director or officer to repay
the amount if it is ultimately determined by a court of competent jurisdiction that he is not entitled to be
indemnified by the corporation. The provisions of this section do not affect any rights to advancement of
expenses to which corporate personnel other than director or officers may be entitled under any contract or
otherwise by law.

6. The indemnification and advancement of expenses authorized in or ordered by a court pursuant to this
section:

a. Does not include any other rights to which a person seeking indemnification or advancement
of expenses may be entitled under the certificate or articles of incorporation or any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, for either an action in
his official capacity or an action in another capacity while holding his office, except that
indemnification, unless ordered by a court pursuant to section 2 or for the advancement of
expenses made pursuant to section 5, may not be made to or on behalf of any director or
officer if a final adjudication establishes that his acts or omission involved intentional
misconduct, fraud or a knowing violation of the law and was material to the cause of action.

b. Continues for a person who has ceased to be a director, officer, employee or agent and inures
to the benefit of the heirs, executors and administrators of such a person.
c. The Articles of Incorporation provides that “the Corporation shall indemnify its officers,

directors, employees and agents to the fullest extent permitted by the General Corporation
Law of Nevada, as amended from time to time.”

As to indemnification for liabilities arising under the Securities Act of 1933 for directors, officers or persons
controlling Cinnabar Ventures Inc., we have been informed that in the opinion of the Securities and

Exchange Commission such indemnification is against public policy and unenforceable.

Recent Sales of Unregistered Securities

Set forth below is information regarding the issuance and sales of securities without registration since
inception. No such sales involved the use of an underwriter; no advertising or public solicitation was
involved; the securities bear a restrictive legend; and no commissions were paid in connection with the sale
of any securities.
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In June 2006, a total of 5,000,000 shares of common stock were issued in exchange for $5,000 US, or $.001
per share. These securities were issued to the directors of the company.

In August 2006 we offered and sold 240,000 common stock shares, at $0.01 per share, to 6 non-affiliated
private investors, for proceeds of $2,400. In September 2006 we offered and sold 1,000,000 common stock
shares, at $0.01 per share, to 12 non-affiliated private investors, for proceeds of $10,000. In November 2006
we offered and sold 100,000 common stock shares, at $0.10 per share, to 20 non-affiliated private investors,
for proceeds of $10,000.

The company relied upon Section 4(2) of the Securities Act of 1933, as amended (the "Act"). Each
prospective investor was given a private placement memorandum designed to disclose all material aspects of
an investment in the company, including the business, management, offering details, risk factors, financial
statements and use of funds. The investors were either business acquaintances, family members, or friends
of, or personally known to, our officer and director. It is the belief of management that each of the
individuals who invested have such knowledge and experience in financial and business matters that they
are capable of evaluating the merits and risks of the investment and therefore did not need the protections
offered by registering their shares under Securities and Exchange Act of 1933, as amended. Each investor
completed a subscription confirmation letter and private placement subscription agreement whereby the
investors certified that they were purchasing the shares for their own accounts, with investment intent. This
offering was not accompanied by general advertisement or general solicitation and the shares were issued
with a Rule 144 restrictive legend.

Under the Securities Act of 1933, all sales of issuers’ securities or by a shareholder must either be made (i)
pursuant to an effective registration statement filed with the SEC, or (ii) pursuant to an exemption from the
registration requirements under the 1933 Act. Rule 144 under the 1933 Act sets forth conditions which, if
satisfied, permit persons holding control securities (affiliated shareholders, i.e., officers, directors or holders
of at least ten percent of the outstanding shares) or restricted securities (non-affiliated shareholders) to sell
such securities publicly without registration. Rule 144 sets forth a holding period for restricted securities to
establish that the holder did not purchase such securities with a view to distribute. Under Rule 144, several
provisions must be met with respect to the sales of control securities at any time and sales of restricted
securities held between one and two years. The following is a summary of the provisions of Rule 144: (a)
Rule 144 is available only if the issuer is current in its filings under the Securities an Exchange Act of 1934.
Such filings include, but are not limited to, the issuer's quarterly reports and annual reports; (b) Rule 144
allows resale of restricted and control securities after a one year hold period, subjected to certain volume
limitations, and re-sales by non-affiliates holders without limitations after two years; ( ¢ ) The sales of
securities made under Rule 144 during any three-month period are limited to the greater of: (i) 1% of the
outstanding common stock of the issuer; or (ii) the average weekly reported trading volume in the
outstanding common stock reported on all securities exchanges during the four calendar weeks preceding the
filing of the required notice of the sale under Rule 144 with the SEC.

Exhibits
Exhibit 3.1 Articles of Incorporation
Exhibit 3.2 Bylaws
Exhibit 5.1 Opinion re: Legality
Exhibit 23.1 Consent of counsel ( See Exhibit 5)
Exhibit 23.2 Consent of independent auditor
Exhibit 23.3 Consent of professional geologist (See Certificate of Qualifications in Exh. 99.1)
Exhibit 99.1 Professional Geologist’s Report

1I-3



Undertakings

The undersigned registrant hereby undertakes:

1. To file, during any period in which offers of sales are being made, a post-effective amendment to this
registration statement to:

(1) Include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) Reflect in the prospectus any facts or events which, individually or together, represent a
fundamental change in the information in this registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low and high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b)
if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement ; and

(iii))  Include any additional or changed material information on the plan of distribution.

2. That, for the purpose of determining any liability under the Securities Act, treat each post-effective
amendment as a new registration statement of the securities offered herein, and that the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

3. To remove from registration by means of a post-effective amendment any of the securities being
registered hereby which remain unsold at the termination of the offering.

4, Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the “Act”) may be
permitted to directors, officers and controlling persons of the small business issuer pursuant to the By-Laws
of the company, or otherwise, we have been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act, and is, therefore
unenforceable.

In the event that a claim for indemnification against such liabilities (other than the payment of expenses
incurred or paid by a director, officer or controlling person in the successful defense of any action, suit or
proceeding) is asserted by such director, officer, or other control person in connection with the securities
being registered, we will, unless in the opinion of our legal counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.

5. For determining any liability under the Securities Act, we shall treat the information omitted from
the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in
a form of prospectus filed by us under Rule 424(b)(1), or (4), or 497(h) under the Securities Act as part of
this registration statement as of the time the Commission declared it effective.

6. For determining any liability under the Securities Act, we shall treat each post-effective amendment
that contains a form of prospectus as a new registration statement for the securities offered in the registration
statement, and that the offering of the securities at that time as the initial bona fide offering of those
securities.
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7. For determining liability of the undersigned small business issuer under the Securities Act to any
purchaser in the initial distribution of the securities, the undersigned small business issuer undertakes that in
a primary offering of securities of the undersigned small business issuer pursuant to this registration
statement, regardless of the underwriting methods used to sell the securities to the purchaser, if the securities
are offered or sold to such purchaser by means of the following communications, the undersigned small
business issuer will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

)] Any preliminary prospectus or prospectus of the undersigned small business issuer relating
to the offering required to be filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned small business issuer or used or referred to by the undersigned small business issuer;

(iii)  The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned small business issuer or its securities provided by or on behalf of the

undersigned small business issuer; and

@iv) Any other communication that is an offer in the offering made by the undersigned small
business issuer to the purchaser.
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Signatures

In accordance with the requirements of the Securities Act of 1933, the registrant certifies that it has
reasonable grounds to believe it meets all of the requirements for filing Form SB-2 and authorized this
registration statement to be signed on its behalf by the undersigned, in the city of Saint Johns,
Newfoundland, on August 10, 2007.

Cinnabar Ventures Inc.

/s/ Stephanie Wood

By: Stephanie Wood

(Principal Executive Officer, Chief Financial Officer &
Director)

/s/ Barry Anderson
By: Barry Anderson
(Director)

In accordance with the requirements of the Securities Act of 1933, this registration statement was signed by
the following person in the capacities and date stated.

/s/ Stephanie Wood August 10, 2007
Stephanie Wood, President & Director Date
(Principal Executive Officer, Principal Financial Officer,

Principal Accounting Officer)

/s/ Barry Anderson August 10, 2007
Barry Anderson, Director Date
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